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establish a reasonable belief that such
purchasers are in-state residents.

(e) Limitation on resales. For a period
of six months from the date of the sale
by the issuer of a security pursuant to
this section (§230.147), any resale of
such security shall be made only to
persons resident within the state or
territory in which the issuer was resi-
dent, as determined pursuant to para-
graph (c) of this section, at the time of
the sale of the security by the issuer.

Instruction to paragraph (e): In the
case of convertible securities, resales
of either the convertible security, or if
it is converted, the underlying secu-
rity, could be made during the period
described in paragraph (e) only to per-
sons resident within such state or ter-
ritory. For purposes of this paragraph
(e), a conversion in reliance on section
3(a)(9) of the Act (15 U.S.C. T7c(a)(9))
does not begin a new period.

(f) Precautions against interstate sales.
(1) The issuer shall, in connection with
any securities sold by it pursuant to
this section:

(i) Place a prominent legend on the
certificate or other document evidenc-
ing the security stating that: ‘‘Offers
and sales of these securities were made
under an exemption from registration
and have not been registered under the
Securities Act of 1933. For a period of
six months from the date of the sale by
the issuer of these securities, any re-
sale of these securities (or the under-
lying securities in the case of convert-
ible securities) shall be made only to
persons resident within the state or
territory of [identify the name of the
state or territory in which the issuer
was resident at the time of the sale of
the securities by the issuer].”’;

(ii) Issue stop transfer instructions to
the issuer’s transfer agent, if any, with
respect to the securities, or, if the
issuer transfers its own securities,
make a notation in the appropriate
records of the issuer; and

(iii) Obtain a written representation
from each purchaser as to his or her
residence.

(2) The issuer shall, in connection
with the issuance of new certificates
for any of the securities that are sold
pursuant to this section (§230.147) that
are presented for transfer during the
time period specified in paragraph (e),

§230.147A

take the steps required by paragraphs
(£)(1)(1) and (ii) of this section.

(3) The issuer shall, at the time of
any offer or sale by it of a security pur-
suant to this section (§230.147), promi-
nently disclose to each offeree in the
manner in which any such offer is com-
municated and to each purchaser of
such security in writing a reasonable
period of time before the date of sale,
the following: ‘“Sales will be made only
to residents of [identify the name of
the state or territory in which the
issuer was resident at the time of the
sale of the securities by the issuer]. Of-
fers and sales of these securities are
made under an exemption from reg-
istration and have not been registered
under the Securities Act of 1933. For a
period of six months from the date of
the sale by the issuer of the securities,
any resale of the securities (or the un-
derlying securities in the case of con-
vertible securities) shall be made only
to persons resident within the state or
territory of [identify the name of the
state or territory in which the issuer
was resident at the time of the sale of
the securities by the issuer].”

(g) Integration with other offerings. To
determine whether offers and sales
should be integrated, refer to §230.152.

[81 FR 83550, Nov. 21, 2016, as amended at 86
FR 3594, Jan. 14, 2021]

§230.147A Intrastate sales exemption.

(a) Scope of the exemption. Offers and
sales by or on behalf of an issuer of its
securities made in accordance with this
section (§230.147A) are exempt from
section 5 of the Act (15 U.S.C. 77e). This
exemption is not available to an issuer
that is an investment company reg-
istered or required to be registered
under the Investment Company Act of
1940 (15 U.S.C. 80a-1 et seq.).

(b) Manner of offers and sales. An
issuer, or any person acting on behalf
of the issuer, may rely on this exemp-
tion to make offers and sales using any
form of general solicitation and gen-
eral advertising, so long as the issuer
complies with the provisions of para-
graphs (c), (d), and (f) through (h) of
this section.

(¢c) Nature of the issuer. The issuer of
the securities shall at the time of any
offers and sales be a person resident
and doing business within the state or
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territory in which all of the sales are
made.

(1) The issuer shall be deemed to be a
resident of the state or territory in
which it has its principal place of busi-
ness. The issuer shall be deemed to
have its principal place of business in a
state or territory in which the officers,
partners or managers of the issuer pri-
marily direct, control and coordinate
the activities of the issuer.

(2) The issuer shall be deemed to be
doing business within a state or terri-
tory if the issuer satisfies at least one
of the following requirements:

(i) The issuer derived at least 80% of
its consolidated gross revenues from
the operation of a business or of real
property located in or from the ren-
dering of services within such state or
territory;

Instruction to paragraph (c)(2)(i): Rev-
enues must be calculated based on the
issuer’s most recent fiscal year, if the
first offer of securities pursuant to this
section is made during the first six
months of the issuer’s current fiscal
year, and based on the first six months
of the issuer’s current fiscal year or
during the twelve-month fiscal period
ending with such six-month period, if
the first offer of securities pursuant to
this section is made during the last six
months of the issuer’s current fiscal
year.

(ii) The issuer had at the end of its
most recent semi-annual fiscal period
prior to an initial offer of securities in
any offering or subsequent offering
pursuant to this section, at least 80%
of its assets and those of its subsidi-
aries on a consolidated basis located
within such state or territory;

(iii) The issuer intends to use and
uses at least 80% of the net proceeds to
the issuer from sales made pursuant to
this section (§230.147A) in connection
with the operation of a business or of
real property, the purchase of real
property located in, or the rendering of
services within such state or territory;
or

(iv) A majority of the issuer’s em-
ployees are based in such state or terri-
tory.

Instruction to paragraph (c): An issuer
that has previously conducted an intra-
state offering pursuant to this section
(§230.147A) or Rule 147 (§230.147) may

17 CFR Ch. Il (4-1-22 Edition)

not conduct another intrastate offering
pursuant to this section (§230.147A) in a
different state or territory, until the
expiration of the time period specified
in paragraph (e) of this section
(§230.147A(e)) or paragraph (e) of Rule
147 (§230.147(e)), calculated on the basis
of the date of the last sale in such of-
fering.

(d) Residence of purchasers. Sales of
securities pursuant to this section
(§230.147A) shall be made only to resi-
dents of the state or territory in which
the issuer is resident, as determined
pursuant to paragraph (c) of this sec-
tion, or who the issuer reasonably be-
lieves, at the time of sale, are residents
of the state or territory in which the
issuer is resident. For purposes of de-
termining the residence of purchasers:

(1) A corporation, partnership, lim-
ited liability company, trust or other
form of business organization shall be
deemed to be a resident of a state or
territory if, at the time of sale to it, it
has its principal place of business, as
defined in paragraph (c)(1) of this sec-
tion, within such state or territory.

Instruction to paragraph (d)(1): A trust
that is not deemed by the law of the
state or territory of its creation to be
a separate legal entity is deemed to be
a resident of each state or territory in
which its trustee is, or trustees are,
resident.

(2) Individuals shall be deemed to be
residents of a state or territory if such
individuals have, at the time of sale to
them, their principal residence in the
state or territory.

(3) A corporation, partnership, trust
or other form of business organization,
which is organized for the specific pur-
pose of acquiring securities offered pur-
suant to this section (§230.147A), shall
not be a resident of a state or territory
unless all of the beneficial owners of
such organization are residents of such
state or territory.

Instruction to paragraph (d): Obtaining
a written representation from pur-
chasers of in-state residency status
will not, without more, be sufficient to
establish a reasonable belief that such
purchasers are in-state residents.

(e) Limitation on resales. For a period
of six months from the date of the sale
by the issuer of a security pursuant to
this section (§230.147A), any resale of
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such security shall be made only to
persons resident within the state or
territory in which the issuer was resi-
dent, as determined pursuant to para-
graph (c) of this section, at the time of
the sale of the security by the issuer.

Instruction to paragraph (e): In the
case of convertible securities, resales
of either the convertible security, or if
it is converted, the underlying secu-
rity, could be made during the period
described in paragraph (e) only to per-
sons resident within such state or ter-
ritory. For purposes of this paragraph
(e), a conversion in reliance on section
3(a)(9) of the Act (15 U.S.C. T7c(a)(9))
does not begin a new period.

(f) Precautions against interstate sales.
(1) The issuer shall, in connection with
any securities sold by it pursuant to
this section:

(i) Place a prominent legend on the
certificate or other document evidenc-
ing the security stating that: ‘‘Offers
and sales of these securities were made
under an exemption from registration
and have not been registered under the
Securities Act of 1933. For a period of
six months from the date of the sale by
the issuer of these securities, any re-
sale of these securities (or the under-
lying securities in the case of convert-
ible securities) shall be made only to
persons resident within the state or
territory of [identify the name of the
state or territory in which the issuer
was resident at the time of the sale of
the securities by the issuer].”’;

(ii) Issue stop transfer instructions to
the issuer’s transfer agent, if any, with
respect to the securities, or, if the
issuer transfers its own securities,
make a notation in the appropriate
records of the issuer; and

(iii) Obtain a written representation
from each purchaser as to his or her
residence.

(2) The issuer shall, in connection
with the issuance of new certificates
for any of the securities that are sold
pursuant to this section (§230.147A)
that are presented for transfer during
the time period specified in paragraph
(e), take the steps required by para-
graphs (f)(1)(i) and (ii) of this section.

(3) The issuer shall, at the time of
any offer or sale by it of a security pur-
suant to this section (§230.147A),
prominently disclose to each offeree in

§230.148

the manner in which any such offer is
communicated and to each purchaser
of such security in writing a reasonable
period of time before the date of sale,
the following: ‘“‘Sales will be made only
to residents of the state or territory of
[identify the name of the state or terri-
tory in which the issuer was resident at
the time of the sale of the securities by
the issuer]. Offers and sales of these se-
curities are made under an exemption
from registration and have not been
registered under the Securities Act of
1933. For a period of six months from
the date of the sale by the issuer of the
securities, any resale of the securities
(or the underlying securities in the
case of convertible securities) shall be
made only to persons resident within
the state or territory of [identify the
name of the state or territory in which
the issuer was resident at the time of
the sale of the securities by the
issuer].”

(g) Integration with other offerings. To
determine whether offers and sales
should be integrated, refer to §230.152.

[81 FR 835561, Nov. 21, 2016, as amended at 86
FR 35694, Jan. 14, 2021]

§230.148 Exemption from general so-
licitation or general advertising.

(a) A communication will not be
deemed to constitute general solicita-
tion or general advertising if made in
connection with a seminar or meeting
in which more than one issuer partici-
pates that is sponsored by a college,
university, or other institution of high-
er education, State or local govern-
ment or instrumentality thereof, non-
profit organization, or angel investor
group, incubator, or accelerator, pro-
vided that:

(1) No advertising for the seminar or
meeting references a specific offering
of securities by the issuer;

(2) The sponsor of the seminar or
meeting does not:

(i) Make investment recommenda-
tions or provide investment advice to
attendees of the event;

(ii) Engage in any investment nego-
tiations between the issuer and inves-
tors attending the event;

(iii) Charge attendees of the event
any fees, other than reasonable admin-
istrative fees;

669



		Superintendent of Documents
	2023-02-13T21:45:56-0500
	Government Publishing Office, Washington, DC 20401
	Government Publishing Office
	Government Publishing Office attests that this document has not been altered since it was disseminated by Government Publishing Office




